
             DECLARATION OF GREGORY w. MACCORDY 

 Pursuant to 28 U.S.C. § 1746. the undersigned d states as fdllotik-s: 

1. My name is Gregory W. MacCordy. I am over twenty-onr yc ars of age and haw 

      personal knowledge ofthe matters set forth herein. 

2. I aril cmplayed as an Industry a-prrt and Securities Exa:nniwer with the New 

      York Regional Office of the U.S. Securities and Exchange Commission 

      ("Commission") located at 200 Vesey Street, New York NY 10291. 1 was 

      formerly employed as a busk auditor, Special Agent of the Fodcral Bureau of 

      Investigation, investment manager and credit consultant with various 

      organizations from 1979 through 2014. 

3. Amounts referred to in this Declaration are approximate and have been rounded. 

4. As an Industry Expert and. Securities k;uminer for the Commission, I was asked 

      to analyze the limited partnership agreements of seven limited partnerships, all 

      connected to Jay Peak, Inc. ("Jay Peak', a Vermont ski resort. The limited 

      partnership agreements I looked at arc: (l.) Jay Peak Suites L.P Offering 

      ('"Phase I'l; (2) Jay Peak All Suite Hotel & Ancillary Projects ("Phase In—, (3) 

      Jay Peak; Penthousc Suites LP ("Phase III"); (4) Jay Peak Golf and Mountain 

      Suites I-F. ("Plisse IV"), (S) Jay Peals Lodge and Townhouses L.P. (`Phase 

      V"); (6) Jay Peale Hotel Suites Stateside L.P. ("Rase VI" ); (7) Jay Peak 

      Biomedical Rcsaarch and Devclopmeot Center L.P. ("Phase Vii), and (g) the 

      limited partnership agreements provided as part of the Amended Ph= VII 

      offering materials. 

5. First, I was asked to anal)7.e %hctbcr pursui/arit to the limited partnership 

      agreements did. the general partners have the right to tnorgw or encumber 

      partnersbi:p assets in dons not involving real property? 

6. Second, I was asked to analyze wb ether pursuant to the limited partnership 

      agrccrnents did the general partners have the right to commingle finds of the 

      Partnerships in transactions not involving real property? 

7. `hind, I was asked to analyze whcdtcr purscuint to the limited partnership 

      agreements did the general partner of Phase 11 have the right to deposit Phase 11. 

      funds into a non-Bank? 12 PLAINTIFF'S                EXHIBIT 



    Ii. Fourth, 1 was asked to analyze whether pursuant to the limited partnership 

       agreements did the general partner have the right to borrow from the 

       partnerships? 

I. SUilMIARY OF MY FINDINGS 

         A. The General Partnems Do Not Have the (tight to Mortgage or 

         Encumber Partnership Assets in Non-Real Property Transactions 

    9. The limited partnership agrccmcnts~, Section 4.01, prohibited the general 

       partners, without consent from the limited partners, from mortgaging or 

       encurrnbcr partnership assets in transactions not involving real property. The 

       general partner mortgaged and encumbered financial partnership assets through 

       m it in loans at Raymond Janes and a pc- nal line of credit at Citibank- The. 

       mortgaging and cncurnbcring of financial assets violated the partnership 

       agreements. which prohibited the rrttntpging or cncumbering of partnership 

       property in non-real property trances. 

         B. The Gcoeml Partners Do Not Have the Right to Commingle 

         Partnership Assets 

    10. The limited partnership agrccmcnts, Section +.02, prohibited the general 

       partners, without consent from the limned partners, from a)rnmingling 

       partnership assets in transactions not invohing real property. The gcncrnl 

       partners a)mmingled partnership assets through margin loans at Raymond 

       larnes and by placing funds of multiple partnerships in the same account. The 

       commingling of partnership funds violated the partnership agrecmcn% which 

       prohibited the carnmin~;ting of partncnhiP property. 

         C. The Phase 11 Ccneral Partner Did Not Have the Right to Deposit 

         Phase 11 Funds Into it Von-Bank 

    11, The Phase Il partnership agreement, Section 13.01, prohibited the general 

       partner, without consent from the limited partners; from depositing Please Il 

       funds into a non-bank and required the general partner to use a bank; whose 

       deposits are insured by an agency of the federal govcmment ("FDIC 

       Insuranoc'). The Please 11 general partner deposited Phase 11 funds into a non- 

       bank and into accounts without FDIC Insttrarnce by placing Phi 11 funds into 

       accounts at a brokerage firm, Raymond lames & As-.~Aciatcs Inc, ("Raymond 
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        James'"). By depositing the: Phase I1 funds at Raymond James this violated the 

        Phase B partnership agreement, which prohibited the placing of Phase 11 funds 

        into a non-bank and required the general partner to use a bank whose deposits 

        arc insured by the FDIC. 

           B. The General Partners Do Not Have the :Right to Borrow from 

           Partnership Assets 

    I2. The limited partnership agreements. Section 5.02, prohibited the Vtteral 

        partncrx, without comwnt from the limited partners, from borrowing partnership 

        assets. To the estcnt, the general partners borrowed partnership assets this 

        would violate the partnership agrccmcnts. which prohibited the general partner 

        from borrowing partnership property. 

11. The GencrAl Partners Could Not Morteage or Encumber partnership As~cets 

    13. Each of the Partnership Agreements defined Partnership Property as real 

        property.' UTWer financial definitions and market conventions, real property 

        includes land and buildings, and anything aff`xxod to the land, and leases to such_ 

        Real property dues riot include finmcial assets such as cash and securities 

        deposited or held in a financial institution. 

    14. 'Morcover, pursuant to Section 4.01. Right to Mortgage of the Partnership 

        Agreements for Phases Il through VIII. the Gcoeral Partner, with the consent of 

        the limited partners, could only mortgage or cucumber partnership assets by 

        mortgaging or encumbering Real Property.` Stated another way, the General 

        Partm'rs could not mortgage or encumber financial assets such as accounts held 

        at financial institutions such as Raymond Junes and Citibank. 

    15. Rased on the declaration of Mark Dee and the exhibit artachcd thcreto, the 

        general partners mortgaged and cncumbered partnership assets through margin 

        leans at Raymond Jamcs and a personal line of credit at Citibank. In addition_ I 

        noted through the various Credit Agreements and account statements that the 

        generaJ partnership mortgaged and encumbered partnership assets through 

' In addition, Phase V1I (in both the original and ameoded) expwided partnership property to also include 

the limited partnership as a party to the Joint Venturc age mcnt and to the distribution rights auccmcntti. 

 For Phase 1. without consent by the Iimited partner, the right to mort,gabv was limited to circumstanccs 

where the Resort Oweer must step in and purchase one or more Interests in the Partnership. 
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         margin loans at Raymond James. 

     t;. The rrrortga ,in; and encumbering of financial assets violatcd Section 4.01 of the 

         partnership agreements. which pmhibitW the mottgming or encumbering of 

         parmcrship property in tams fictions not involving teal property. 

Ill. The Gencral Partners Could Not ('omminOC Partnership Asset's 

    17. Pursuant to Section 5.02 of the Partnership Agnx-mtnt_s, the General Partner 

         cannot, without consent from the lirrtito:d partners, commingle partnership funds 

         with the funds of any Person.' 

    18. Based on the declaration of Mark Dec, the partnerships commingled funds -.vith 

         the funds of other Persons by placing partnership funds into margin loan 

         account.,s at Raymond Jame and by placing funds of multiple partnerships in the 

         sainc account. 

    19. The commingling of partnership funds violated Iwction 5.02 of the 11wmership 

         Agreements, which prohibited the commingling of partnership property. 

1V. The Phase II General Partner Placed Phase II Funds into a Non-Bank & Accounts 

    Without FDIC Insurance 

    20. Pursuant to Scrboa 13.01 of the Phasc 11 Partnership Agmemem, 'tie General 

         Pa tzicr shall deposit the funds of the Partnership in tlw name of the: Partnership 

         in such separate batik account or accounts, and with a bank or banks whose 

         deposits are insured by an agency of the fedcTal governmerit ..:' 

    21. 1 have reviewed account statements that show that the Phase lI General Partner 

         placed Phasc 11 partnership funds at Raymond lames, which is not a bank and is 

         not insured by the FDIC- Based on a Match 7. 2015 phone interview of Mark 

         Barracca. N ith Raymond James Lcgnl Department and the Raymond James 

         2015 Annual Report, Raymond James is a broker-dealer and its accounts are not 

         FDIC_. insured. 

    22. I have reviewed account statements for Chitiendcn Trust, a division of People's 

         United Bank, and Raymond James, which shows transferred funds (deposits) 

' Gcncrally. in the Partnership Agrccmcnt5 the terns "Person" is defined as an individual or entity, such 

as, but not liriiitcd to, a corporation, general partnership, joint venture, limited partticrship, limited 

liability cmnpany, trust, cooperative, or association and the heirs, execuuors, administrwors, Ics,,sl 

representatives. successors, and assigns of the Pawn wficre the context so requires- 
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      from C:hitterzdcn Trust bank account of Jay Peak Hotel Suites TX into Raymond 

      James, a bmker-dealer, account of Jay Peak Hotel Suites LP. 

   23. By depositing the Phase 1I funds at Raymond James this violated Section 1.3.01 

      of the Phase. I1 partnership agrmmem which prohibited tlae placing of Phase lI 

      funds into a noe-bonk and roquired the general pm taut to use a bade whose 

      deposits are instucd by the FDIC bmmm r Based on a March 7, 2015 phone 

      interview of Mark Banacca, with Raymond James Legal Department, and the 

      Raymond James 2015 Annual Report, Raymond games is a broker4ealer and its 

      accounts arc not FDIC insturd. 

V. The Genera[ Partmen Could Not Borrmry Partnership A..vw* 

   24. Pursuant to Section 5.02 of the Partnership Agreement& the Creneral Partner, 

      without consent from the limited partners, could not borrow from the 

      Partnership. 

   25. To the extent the general partners claim they could borrow partnership asses 

      this would violate Section 5.02 ofthe Partnership Agreements, which prohibited 

      the general partner from borrowing partnership property. 

Vt. Do curneats Relied Unnn 

   26. This declaration is based upon my personal review of followiT documents- 

      a. A Credit An in the name of Jay Peak Hotel Suites L.P, as 

         creditor with Raymond Jaynes & Associates, Inc. as creditor, dated 

         June 18. -2W8, with margin balance or other iodebtedness in. 

         account*016363 and =116370; with. creditor having the a general 

         lien and right of setoff agd= the additional amounts of OW363 

         (determined to be associated Mth Jay Pcak Hotel suits LP. l) and 

         I6370 (determined to be associated with Jay Peak Hotel Suitm 

         LP. 2)-, RJA-QWros040194 - RJA-Quiros+000I96. 

      b. A Credit Agreement in the name of Jay Peak Hotel Suites L.P. as 

         creditor with Raymond James dt Associates, Inc. as creditor, dated 

         Fcbruary 6. 2009. with mwgin balance or other indebtcdnm in 

         a muntW60726; with creditor ]raving the a ga=W lien and right 

         of srtolTagainst the additional accounts of X365 (determined to 

         be associated with Jay Pfak 1-totel Suits LP. 1) and SM370 



      (detcmined to be associated with. Jay Peak Hotel Suits L.P. 2); 

      RJA-Quiros004209- RTA-QWmsM11. 

C. A Credit Agreement in the name of Jay Peak Hotel Suites L.P. as 

      creditor with Raymond James & Associates. Inc. as editor, dated 

      October 1, 2010, with margin balance or other indebtedness in accouot 

      MW726; with creditor having the a general lien and right of setoff 

      agarinA the additional accounts of $6370 (detezu6med to be 

      associated with Jay Peak Hotel Suits L.P. 2}, V47 10 (determined to 

      be associated with Jay Peak, Inc.), M9503 (determined to be 

      associated with Jay Pear Penthouse Suites L.P.), ,and V4772 

      (dctez w xi to be associated with Q Resorts, Inc.); RJA-Quiros000272 

      - RJA.Quiros000274.

d. A Credit Agreement in the name of Jay Peak Hotel Suites L.P. as 

      creditor with Raymond James & Associates, Inc. as creditor. dated 

      Fcbruwy 10, 2011, with margin babace or other indebtedness in 

      account W0726; with creditor having the a general lien and right of 

      setoff against the additional accounts of 09776 Octcrirnined to be 

      associated with Jay Peale Golf & Mountain Suits t..p.), X9503 

      (determined to be associated with Jay Peak Penflxx r House Suits 

      L.P.), U4710 (detemhiried to be associated with Jay Peak). and 

      M4772 (determined to be associatcd with Q Resorts); RJA- 

      Quirost)00489 - RJA-Quiros000491. 

e. A Cmdit Agreement in the narmc of Jay Peak Hotel Suites L.P. as 

      creditor with Raymond James & Associatm too. as creditor, dated 

      August 25, 2011, with mwgin balance or othcr indebtedness in account 

      M0726; With creditor having the a general lien and right of setoff 

      against thradditional accounts ofM1581 (determined to be 

      associated with Jay Peak Lodge. & Townhouses IMP.), NO 1174 

      (determined to be associated with Jay Construction Management, Inc.). 

      OW9776 (determined to be associated with Jay Peak Golf & Mountain 

      Suits L-P.) MM503 (determined to be associated with Jay PeA 

      Penthouse House Suits L.P.), IM710 (determined to be associated 
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            with Jay Peak). 1M4772 (determined to be associated with Q 

            Resorts); RJA-Quiroq)00504 - RJA-Quims000506. 

            A Credit Agreement in the name of Jay Peak Inc. as creditor with 

            Raymond James & Associates. Inc. as creditor. dated February 28. 

            2012, with margin balance or tither indebtedness in account 12589; 

            with cm itor having the a general lien and right of setoff against the 

            additional accounts ofaW 1581 (determined to bcassociat.rci with Jay 

            Peak [.oche & Townhouses [..P.), and O3066 (deterniincd to bs 

            associated with Jay F Fotel Suits Stateside L.P.): RJA-Quims4x)8116 - 

            RIA-Quiros-008118. 

        g. A Credit Agreemcnt in the name of Jay Peak Inc. as creditor With 

            Raymond James 8e. Associates, Inc. as creditor. dated August 5.2013, 

            with margin balance or other indebtedness in account AW2589; vrith 

            creditor having dw a gcneml lien and right of sttofl'apinst the 

            additional accounts of X1581 (determined to he associated with Jay 

            Peak lodge & TortiTrhouses 1 P.), M8224 (determined to be 

            associated with Jay Peak Biomedicul Research Park L.P.). fW3066 

            (dctermined to be associated with Jay Hotcl Suits Stateside L.P.). 

            IMI 174 (determined to be associated with .lay Construction 

            Managcment), and I W4772 (determined to be assacrated witlr Q 

            Rcsc)rts); RJA-Quiros009523 - PJA4Mros00952-5. 

        h. Client Agreements Jay Peale Hotel Suits IT l dated June 17,2008.- 

            account                      7,2008;account number SM365W. RJA-Quiros000187 - PJA-Quiros000i 88. 

        i. Client Agreements Jay Peak Hotel Suits LP 2 dated June 17, 2008; 

            account number SM370W. RIA-Quiros000223 - RJA-Quiros-070224. 

        j. Client Agretmcros Jay Peal: hotel Suits L.P. dated February 6,2009; 

            account number OW7260, R.fA-WTos(Ni(1425 - RJA-Q6rosM0429. 

            Ra«nond James account statement for Jay Peak Hotel Suites Lt'. 

            account number M6365. dated June 16 to June 30.2008; noting; that 

' F note. for above itrm_s h. i and j that the account opening documents had one extra zem at the end of the 

accowit number than the acwuiat statements and the aoenunt number used in the Credit Age c cents. 



   this account statement corresponds to the Client Agreement m .Item h 

   above. Bates numbers RJA-Quiws001340 to RJA-Quiros001373. 

   Raymond James account statement for Jay Peak Hotel Suites LP 2, 

   account number 1:6370, dated Jurnc 16 to June 34 2008; noting, that 

   this ,recount statement corresponds to the Client Agreement in item i 

   above. Bates numbers RJA-Quiros001734 - RJA-Wros001765. 

M. Raymond James account stwernent for Jay Peak Hotel Suites LP 2, 

   acvotmt number 55370, dated February 6 to February 27,2009; 

   noting that this account statement corresponds to the Client Agreement 

   in hem h above, Bates numbers SEC-RJAi;.4004255 - SEC-RJA-E- 

   0004258. 

n, Client Agnxments Jay peak Inc. datW February 29, 201.2; account 

   number A2589. RIA-Quiros003322 - RJA4Quim"3326. 

o. Raymond James account statements for Jay Peak Inc. account number 

   M2589. One page each of monthly statements for the period 

   February 28, 2012 to March 28, 2014 documenting the charging of 

   margin Joan interest to the Jay Peak Inc. account. Bates numbers all 

   beginning with R,IA-Quires-00 and trading with numbers 4686, 4691, 

   4,697, 4701, 4703 , 4711, 4715, 4721, 4727, 4731, 4733 , 4741.4745, 

   4749, 4755, 4764, 4772, 4784, 8596, 86{14, 8612, 8620, 8629, 8647, 

   and 9921. 

p. Raymond James account statements for Jay Peak Hotel Suites 1..P. 

   account number M0726. One page each documenting the charging 

   of margin loan interest to the .lay Peak Hotel Suites LP. account for the 

   ptriods: April 30, 2009 to December 31, 2049 with bates numbers all 

   be&ning with JAI 000 ending in 229, 233, 244, 248, 252, 2.53, 260, 

   and 263; and February 26, 2010 to March 30, 2412 with bates numbers 

   all beginning vvith JPI 400 eating in 276, 279, 283, 287, 211, 2+95, 299, 

   304,307,312,-)15,319,323,327,3.-)9,343,347,351,356,359,363, 

   and 371; and bates numbers RJA-Quiros402748. 

q. Chittenden Trust account statement for lay Peak Hotel Suites LP dated 

   June 20, 2008, account number tW1221, documenting tmv wire 
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          transfers of finds ($8.000,000 and $3.000,000) to lay Peak Hotel Suites 

          LP's amount at Raymond James, aocouatii11100698. Bates numbers 

          SEC-PUB-P-0001390 - SEC-PUB-P-0001391. 

       r. Raymond James account statement for Jay Peak Hotel Suites LP dated 

          May 11 to June 30, 2008, acc ountOW0698, documenting receipt of 

          two wire transfers of funds ($8,000.000 and $3,000,000) to Jay Peak 

          Hotel Suites LP's account at Chitwnden Trust. Bates numbers RJA- 

          Quiros001336 - RJA-Qui os001339. 

       S. Partnership Agreement of Phase . I'V' (JPI 030729 - JPI 030763), 

       t. Limited Partnership Agreement of Phase VII (Bates nwnbers A nC :Bio 

          000087 - AnC Bio 000120) and Limited Partnership Agreement 

          included in amended Phase VU Offering Materials (hates numbers 

          AnC Bio 006767 - AnC: Bio 006800). 

       U. Partnership Agreement of Phase V (Bates numbers JPI 000492393 - JPI 

          000493637). 

       V. Partnership Amt of Phase VI (Bates numbers JPI 004634 - JPI 

          004668). 

       W. Pa vx"hip Agreement of Phase Ul (Bates numbers JPI 002069 -JPI 

          002103). 

       X. Agreement of [.invited Partnership of Phase I (Bates numbers JPI 

          001642 - JPI 001676). 

       y. Partnership Agreen=t of Phase U (Bates numbm JPI 001796 - JPI 

          001829). 

       z. Declaration of Mark Ike, Accountatxt, U.S. Securities and Exchange 

          Commission, dated April 6,1016. 

       aa. Account Smement for Jay Peak Hotel Suites LP, Chittenden (A 

          division of People's United Barak) (Bates number JPI 029398). 

 I declare under penalty of penury that the foregoing is true and cmr+ect 

Exccuwd on this I3`h day of A,pnl By: 

20115 g(?0 -                  acCoi6V 
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